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II. Amendments to the Claims 

This listing of the claims will replace all prior versions, and listings, of claims in thd 

application. I 
1. (Currently Amended) A compound of Formula (I) the formula : | 

^ : 



whor e in: - 





4.r i b a g i oup of formu ln ( n)' (JJ 

K" ° % 

m 

i 8 

i>n. o 




wherein: 

A is phenyl on aryl or a hotcrooryl ring ; 
B" is -0-; 

T?^ i« ^\Vv\. alkenvl. or alkvnvL each optio nally substituted with 1 to 5 alkoxy or fjuoro 
substituents alkyl. oubatitut o d aliq'l. aUccnyl. suboritut u d alkonyl, alkynyl, aubctitut o d alk^n yl 
goyl. Qoylomino, aminoacyloxy. oryl. oarboxyallctyl, c yoloallcyl, oubctitutod oycloolks'l, j 
oyoloalkonyl, oubotitutod oycloaUconyl, hotoroorjrl. h c t cr oai-alkyl. n 1k >li > ulfonyl. or nll n,'1dilfin y l; 
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r' is hydrogen or alkyl; ^ 
is phenyl H o t, or io oolocted from [a] tho gr o u p oonoioting o f fuii nula (i), (ii) , nnH 

^< — -4 — ^ ; 

— <i) 



m 
o 



wher e in T ; 

is on optional doublo bond; 

nj . - i9 on intogor of from 1 to 4 ; 

B a 4 s an intogor of from 1 to 3 ; j 

Vi i, CI I, O, r ,(0),o Cvh^F-^ ' i I rrrnmO t n?) n r M F^- ( wh o r o in ^ 45 ^ 

hydrog o n, alkyl, oubotitutod allcyl, or/l, orhotoroaryl); ^ 
"H o t" i: a hc t rrr-n-/ ""C "''^^^^ nptinnallv attachoc a tho group of formula (a) to Xj -| 

Uydxogon. aUqrl, ha l o, amino, aubctitutod amino, OR^ -^whef^R " is hydrogon, ;aUc)i, ^ 

or aoyl), or a oovalont bond attaching tho group of formula (a) to X ; . — 

hydiogon. a U cyl, bn ln, nmi nn, ryV r^' i»taA nminn O R '*4v^efejt' * is hydrog e n br g 

aUcyl), aryl, orallcyl, h o toroamllc>'l, or a covalcnt bond attachuig tfao group of formula (a) toiX; — 

aro^ indopcndontly of oaoh othor, hydrogon, halo, hydroxyl, allcoxy, ; 
haloalkoxy, carboxyl, allcoxycorbonyl, alltyl optionally oubotitiitod with ono, t^vo or t hr ee : Q 
subotituonto oolootcd from halo, hydroxyl. oorbonyl. aUcoKyoarbonyl. thi u alkoxy, alkylsulf ^n y l, ^ 
amino, oubotitutod amino, or a oovalont bond attaohing tho g r ou p of formula ( o ) t o X; 

K is a bond or an ollcylone group ; i 
K" is a bond , C(0) , S(0)m (wh o r e a t iu ou int o gor of from 0 to 2), or an alkyle nje 
group optionally oubotitutod with a hydroxyl group ; and 

R is a p i peridine ring hotorooyoloamino or hotoroarylamino, whi eh-eptk 
tho group of formula (a) to X ; 

provided that at loaot ono of th e R^ ^'r^^dfe'r** . 'll o t". h o tGrocyclo am ino, n r ■ 
hotoroarylamino group s attach e s tho group of formula (a) to X; 

R'*^ is alkvl. substituted alkvl- cvcloalkvl. su bstituted cvcloalkyl, or heterocycle; ■ 
R^7 is alkvl. substituted alkvl. arvl. acvl- heterocvcle. or - COOR^° w here is alllyl; or 
R^*^ and R"^ together with the nit ro gen atom to which thev are attached form a 
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.v,;».iv»vv .,.h.titiitedth^-i'-"--Y -^ '^ .rvlovv. heteroarvl. heteroaryloxy, heterocYcK 
l,.t..r...v.1nnxv. hv drnvv.n,ino. alkoxva mino nitro, -SO -alkyl -SO-suhstituted alkyl, - SQrkyL 
.sn-h^t^roarvi. -Sn -.-=^lkv1. -SO,-suhstituted alkyl, - SO^-aryl or -S07-heteroarYU 

V i, .nryi^nP r> ^tionallv substituted with on e two , or thre e hydroxy groups, alkylen.^ 
wh..r.m one, two. fW. r.^rhon ato m« h.vp heen replaced hv an oxygen atom , or an -aUcylene- 
rl,..v1..ne-a11cvlen e- wh.r.in the nhenvl ene rinf> is optio nally snhstitnted with one or two cjilo ro 

or fluoro groups; ; 

fca- is an organio b ioup c ompricing at lo n c t oi i u p ii mar>% cooon dai y ui t oitiar/ n mine j a nd 

X has tho formulae 

whor e in ! 
m is an intogor of from 0 to 20; 

X ' at oaoh ooparato ooourronoo io oolootod from tho group oonoioting of O , S , N R-r 

- C(0), C(0)0. C(0)NR, C(S), C(S)0. C( S )I ' IR or a cov nlnn t h nnd ; 

Z at 03o h o cp n rnt r^^ort f ,r\ fmm tho groun o u upioting of aUcyl nn H , 

Gubotitutcd alk}rlo i io, oyoloallcylon o , iiubatitutod oyol o allc>'lono. alkonylono, o ubotituted 
qlkonyl o no, alkynyl o no, G ubotitutod allcynylono. cyoloallccnylono. n i b :.lilutc d oyoloalk t-nylri^n e . 
Qiyl c n o , hotoroarylono, hotorocyclono, and a covalont bond; ond 

— — ¥?*-md^' ' at oaoh ooparato ocourronco oro oolootod from tho group con aioUng of Q , 
C(0) . OC(0) , C(0)0 , NR . S( 0 ). . C(0)^ni' , NR' C(Q) , ^TT ' r ( 0 ) NF' . 

NR'C(S)NR' , c ( m') m: , nr- cj-m.') . oc(0) tir.' , go) o . r(0)( ofr') o . 

Or(0)(OR') , S(0).CR'R" . S(0),m' , NR' S(OV, S G . and a cova l mt bond; n 
io 0, 1 o r 2; oadR . R* an d R" nt I'n^h -ni^-^mt,, nnmirrnnfo aro aolootod from tho group consioting 
of hydrogen, allcyl, oubotitutod cvUcyl. oyoloallo-1, bubaUtutod oyolooll L yl, alkonyl. cubct i t ntj ^ d 
gUconyl, oycloaUconyl. oubotituted oyoloolkonyl, alky uy l. oubotitutod alky n yl, oryl, h otHrn rfn/l nn d 
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hotorooyclo; provid o d at l o aot one ofl^ r^j^ ui Z i o not a oovalont b onfiy ; 
or a pharmaceutically acceptable sal t; or prodrug thereof. 

2. Canceled. 

i 

3. Canceled. : 

4. (Currently Amended) The compound of claim 1 wherem B} is hydrogen, methiyl, or 
ethyl. 

5. Canceled. 

i 

6. Canceled. 

7. Canceled. 

8. Canceled. 

9. Canceled. ; 

10. (Currently Amended) The compound of claim 9 1 wherein R'' is (C)-C6)alkyl, (C2r- 
C6)alkenyl, (C2-C6)alkynyl each optionally substituted with 1 to 3 methoxy, ethoxy or fliioro 
substituents. 

1 1 . (Currently Amended) The compound of claim 9 i wherein R'' is (CrC6)alkyl optionally 
substituted with 1 to 3 methoxy, ethoxy, or fluoro substituents. 

12. (Original) The compound of claim 1 wherein R'' is methyl, ethyl, propyl, isoprop^l, 
butyl, isobutyl or secbutyl, optionally substituted with methoxy or ethoxy or with 1 to 3 dr fluon 
substituents. 
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13. (Currently Amended) The compound of claim 1 wherein R" is methyl, ethyl, 
raethoxymethyl, ethoxymethyl, methoxyethyl, ethoxyethyl, fluoromethyl, difluoromethyl, ' 
trifluoromethyU or trifluoromethoxymethy l, forroyl, or aoot>'l . ; 

14. (CurrenUy Amended) The compound of claim 1 ©rf wherein R" is methyl, ethyl, 
methoxymetibyl, fluoromethyl, difluoromethyl, or trifluoromethyl. : 

15. Canceled. 

16. Canceled. 

17. Canceled. 

18. (Currently Amended) The compound of claim +6 1 wherein B is piperidin-3-yl or ; 
piperidin-4-yl wherein th o nitrogen at tho 1 position optionally attaches tho group of formula (a) 
to 

19. (Original) The compound of claim 1 wherein B taken together with R"" is 4- 
methylpiperidine-1 ,4-diyl. 

20. Canceled. 

21 . (Currently Amended) The compound of claim 20 i wherein: is alkyl or substi^ted 
alkyl; R^^ is alkyl, substituted aUcyl, or heterocycle; or R^^ and R^^ together with the nitrogen 
atom to which they are attached form a heterocycle. 

22. Canceled. ; 

> 

23. Canceled. 

i 
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24. Canceled. ; 

25. Canceled. 

26. Canceled. 

27. Canceled. ; 

28. (Currently Amended) The compound of claim 1 erf wherein X is an alkylene group 
having from 3 to 20 carbon atoms; wherein one or more carbon atoms in the alkylene grouj) is ^ 
optionaUy replaced with -0-; and wherein the chain is optionally substituted on carbon with one g 
or more hydroxyl groups. H 

29. (Currently Amended) The compound of claim 1 &^ wherein X is nonane-1 ,9-diyl, > 
octane-1.8-diyl, propane- 1,3-diyl, 2-hydroxypropane-l,3-diyl, or 5-oxa-nonane-l,9-diyl. : ^ 

03 
1— 

30 (Currently Amended) The compound of claim 1 et^ wherein X has the following | ITI 

Q 

formula: O 




wherein the phenyl ring is optionally substituted with 1 , 2, or 3 fluoro groups. j 

31. (Currently Amended) The compound of claim 1 ej^ wherein X has one of the fallowing 
formulas: 



01 
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32. Canceled. 



33. Canceled. 



34. (Currently Amended) The compound of claim 1 wherein the compound has the forb ula 
having Formula (III) : 




2/ 



or a pharmaceutically acceptable salt or prodrug thereof 

j 

35. Canceled. 

36. (Previously Presented) The compound of claim 34 wherein X is an alkylene grouij 
having from 3 to 20 carbon atoms; wherein one or more carbon atoms in the alkylene groiip is 
optionally replaced with -0-; and wherein the chain is optionally substituted on carbon wibi one 
or more hydroxyl groups. 



37. 



(Original) The compound of claim 34 wherein X is nonane-l,9-diyl, octane-l,8-<^yl, 
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propane-l,3-<iiyl, 2-hydroxypropane-l,3-diyl, or 5-oxa-nonane-l,9-diyl. 



38. (Original) The compound of claim 34 wherein X has the following formula: 




wherein the phenyl ring is optionally substituted with 1 , 2, or 3 fluoro groups. : 

39. (Previously Presented) The compound of claim 34 wherein X has one of the follo\<Tng 
formulas: 




40. Canceled. 

41. (Currently amended) The compound of claim 20 1 wh o r e in La io a group of formula (d) 
wherein R"" is alkyl that is optionally substituted with from 1 to 5 substituents independency 
selected from the group consisting of alkoxy, substituted alkoxy, cycloalkyl, substituted : 
cycloalkyl, cycloalkenyl, substituted cycloalkenyl, acyl, acylamino, acyloxy, amino, aminoacyl, 
aminoacyloxy, oxyaminoacyl, cyano, halo, hydroxyl, keto, thioketo, carboxyalkyl, thioai>ttoxy, 
thioheteroaryloxy, thioheterocyclooxy, thiol, thioalkoxy, substituted thioalkoxy, heterocy^le, 
heterocyclooxy, hydroxyamino, alkoxyamino, and NR^R", wherein and R" may be the ^ame ( 
different [and] and are chosen from hydrogen, alkyl, substituted alkyl, cycloalkyl, alkenyU 
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5 

cycloalkenyl, alkynyl, and heterocycle. 

42. (Currently amended) The compound of claim 20 1 whoroin La is a group of formulai (^ 
wherein R'"* is 3-piperidinyl, 4-piperidinyl, or 3-pyrrolidinyl, which R^* is optionally substituted 
with 1 to 3 substituents independently selected from the group consisting of alkoxy, substituted 
alkoxy, cycloalkyl, substituted cycloalkyl, cycloalkenyl, substituted cycloalkenyl, acyl, I 
acylamino, acyloxy, amino, substituted amino, aminoacyl, aminoacyloxy, oxyaminoacyl, cy^o, 
halo, hydroxyl, keto, thioketo, carboxyalkyl, thioaryloxy, thioheteroaryloxy, thioheterocyclooxy, 
thiol, thioalkoxy, substituted thioalkoxy, heterocycle, heterocyclooxy, hydroxyamino, 
alkoxyamino, alkyl, substituted alkyU alkenyl, substituted alkenyl, alkynyl, and substituted ; 
alkynyl. 

43. (Currently amended) The compound of claim 20 i wherein R''^ and R'*' together with the 
nitrogen atom to which they are attached form a piperidine or pyrrolidine ring which ring is; 
optionally substituted with 1 to 3 substituents independentiy selected from the group consisting 
of alkoxy, substituted alkoxy, cycloalkyl, substituted cycloalkyl. cycloalkenyl, substituted 
cycloalkenyl, acyl, acylamino, acyloxy, amino, substituted amino, aminoacyl, aminoacyloxy, 
oxyaminoacyl, cyano, halo, hydroxyl, keto, thioketo, carboxyalkyl, thioaryloxy, 
thioheteroaryloxy, thioheterocyclooxy, thiol, thioalkoxy, substituted thioalkoxy, heterocyclb, 
heterocyclooxy, hydroxyamino, alkoxyamino, alkyl, substituted alkyl, alkenyl, substituted : 
alkenyl, alkynyl, and substituted alkynyl. 

44. (Currently amended) The compound of claim 20 1 wherein R** and R" together with the 
nitrogen atom to which they are attached form a heterocycle that is an aza-crown ether. 

45. (Original) The compound of claim 44 wherein the aza-crown ether is l-aza-12-croHvn-4, 
l-aza-15-crown-5, or l-aza-18-crown-6. 

46. Canceled. 
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47. (Currently Amended) A pharmaceutical composition comprising a pharmaceuticall^j 
acceptablecarrierandatherj?)euticallyeffectiveamountofacompoundof claim 1 erf. 

48. Canceled. 

49. Canceled. \ 

50. Canceled. 

5 1 . (Currently Amended) A.The compound ofoloim SO having formula (V): 




(V) 



or a salt thereof. 



52. 



Canceled. 
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